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B NO. 1124-0006; Expires February 28, 2014

" US. Department of Justice Exhlblt A to Registration Statement

Washington, DC 20530 - Pursuant to the Foreign Agents Reglstratlon Act of

1938, as amended
e —_————
INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired

subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is
accomphshed by filing an electronic Exhibit A form at http://www.fara.gov.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seg.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or othér document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: http://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice,  Washington,
DC 20530; and to the Office of Information and Regulatory Affalrs Office of Management and Budget, Washlngton DC 20503.

1. Name and Address of Registrant 2. Registration No.
Brown Lloyd James '
250 West 57th Street, Suite 1311 ‘ ' _ 5875
New York, NY 10107 -
3. Name of Foreign Principal ' 4. Principal Address of Foreign Principal
Yasuni-ITT Commission (via the UNDP) - : Equipo Negociador de la Iniciativa Yasuni-ITT

Edificio Titanium, 7mo piso
Ave. 6 de Diciembre N33-42 e Ignacio Bossano
Quito, Ecuador

5. Indicate whether your foreign principal is one of the following:
[0 Foreign government ‘ ' '
[0 Foreign political party
Foreign or domestic organization: If either, check one of the following:

Partnership . O Committee
O Corporation : O Voluntary group
[ Association [ Other (specify)

O Individual-State nationality

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

b) Name and title of official with whom registrant deals

7. If the foreign principal is a foreign political party, state:
a) Principal address

b) Name and title of official with whom registrant deals

¢) Principal aim

Formerly CRM-157 .
FORM NSD-3

Revised 03/11
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8. Ifthe foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

The Yasuni- Ishpingo Tambococha Tiputini (ITT) Commission was established by the Government of Ecuador and the
UNDP on 3 August 2010 to receive contributions.in support of Ecuador's historic decision to forego mdefnltely the
extraction of oil from the Yasuni ITT fields. The Commission currently faces two major goals:
1. Increasing global awareness among key audiences (contributing governments, intergovernmental organizations,
foundations, businesses, NGO's, and the general public) of the situation facing Yasuni.
2. Channeling and translating the support and goodwill created into financial contributions to the UNDP administered
Yasuni Trust Fund

b) Is this foreign principal:

Superv1sed by a foreign govemment foreign political party, or other foreign principal Yes [X] No [
Owned by a foreign government, foreign political party, or other foreign principal Yes [1 No
Directed by a foreign government, foreign political party, or other foreign principal ‘ Yes [] No ¥
Controlled by a foreign government, foreign political party, or other foreign principal Yes [] No
Financed by a foreign government, foreign political party, or other foreign principal . ~ Yes [ No

Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes [1 No X

9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a full insert page must be used.)
The Yasuni-ITT Commission was established jointly by the Government of Ecuador and the UNDP.

10. If the foreign principal is an organization and is not owned or controlled by a foreign government, forelgn political party or other
forelgn principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best-of his/her knowledge and belief.

Date of Exhibit A |Name and Title : Signature

‘September 12, . .
5011 Peter quwn, CEO | /s/ Peter Brown eSigned
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OMB NO. 1124-0004; Expires February 28,2014

U.S. Department of Justice ‘ Exhibit B to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

o ——————————————————————————————————————————————————————————————————————————————————————————————————————————————————————————
INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement

with his foreign prmcxpal mcludmg all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronlc Exhibit B form at

http://www.fara.gov.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Aét. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to ather agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: http://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
* DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant -2. Registration No.

Brown Lloyd James ‘ | 5875

3. Name of Foreign Principal

Yasuni—lTl' Commission (via the UNDP)

Check Appropriate Box:

4. The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5. There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is.checked, attach a copy of all pertinent
- correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [1 The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

The contract is attached.

Formerly CRM-155 FORM NSD-4
Revised 03/11
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

Brown Lloyd James will increase public awareness of the Yasuni-ITT Commission’s initiative by developing and
implementing a comprehensive public outreach campaign that may include media relations, networking, thought-
leadership, and grass roots initiatives.

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and-in
the footnote below? Yes [] No K]

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be 1nﬂuenced
together with the means to be employed to achieve this purpose.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Name énd Title Signature
September 12,2011 |Peter Brown, CEO /s/ Peter Brown eSigned

Footnote: Political activity as defined in Section 1(0) of the Act means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the pubiic within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the pohtlca] or public interests, policies, or relations of a government of a foreign country or a foreign political .
party. B
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Contract for Profe

ssional ( : :
between UNDP ap onal Consulting Services

d Brown Lloyd J ames, USA
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Date: 3 August 2011

Dear Sir/Madam,

Ref.: Contract Number RF P/UNDP/RBLAC/20'11/006 for provision Public Outreach

- Strategy for Yasuni ITT Initiative in Ecuador.

The United Nations Development Programme (hereinafter referred to as "UNDP"), wishes to
engage Brown Lloyd James (BLJ) 250 West, 57 St, STE 1311, New York, NY 10107, duly
incorporated under the Laws of United States of America (hereinafter referred to as the
"Contractor") for the provision of Public Qutreach Strategy for Yasuni I'TT Initiative in
Ecuador, (hereinafter referred to as the "Services"), in accordance with the following Contract:

1.Contract Documents

- 1.1 This Contract is subject to the UNDP General Conditions for Professional Services attached

hereto as Annex 1. The provisions of such Annex shall control the interpretation of this
Contract and in no way shall be deemed to have been derogated by the contents of this letter -

- and any other Annexes, unless otherwise expressly stated under section 4 of this letter,
entitled "Special Conditions".

1.2 The Contractor and UNDP also agree to be bound by the provisions contained in the
following documents, which shall take precedence over one another in case of conflict in the
following order: : ' :

- a) this Contract letter;
b) UNDP General Conditions for Professional Services, attached hereto as Annex I;

the Terms of Reference as provided and accepted in the proposal submitted by
Brown Lloyd James in response to UNDP’s Request for Proposal

1

A
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(RFP/UNDP/RBLAC/2011/006 dated 27 May 2011) attached hereto as Annex

1L;the Contractor's technical and financial proposal as submitted in response to the
RFP/UNDP/RBLAC/2011/006 for provision of Public Qutreach Strategy for

Yasuni ITT Initiative in Ecuador not attached hereto but known to and in the
possession of both parties

1.3 All the above shall form the Contract between the Contractor and UNDP, superseding
' the contents of any other negotiations and/or agreements, whether oral or in writing,
pertaining to the subject of this Contract.

2. Obligations of the Contractor

2.1 The Contractor shall perform and complete the Services described in Annex Il with due
~ diligence and efficiency and in accordance with the Contract. »

2.2 The Contractor shall provide the services of the following key personnel:

Name
Peter Brown
Mike Holtzman

John Watts

Mark Smirkafov

Erika Josephson

Celine Kiermeier

Matthew Van Wagénén

Specialization
Managerial ~ experience

{
Communications Strategist
Experienced in working with

public figures at the very highest
levels of governments and wider society.

Arrangement of high level
event planning, high profile
outreach programs and strategies

Award winning television
producer and communication

- professional

Event Marketing programs,
Developing and delivering major
conferences and events for high

profile people.

Accounts Executive,
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2.3

24

25

drafting press releases and
developing media outreach
campaigns for various clients

Any changes in the above key personnel shall require prior written approval of Bisrat
Aklilu, Executive Coordinator, Multi-Donor Trust Fund Office, UNDP.

The Contractor shall also provide all technical and administrative support needed in order to

ensure the timely and satisfactory performance of the Services.

The Contractor shall submit to UNDP the deliverables specxﬁed hereunder according to the
following schedule:

Upon signing of the contract and 2nd Week

submission of a detailed work plan - - USD 30,000

(calendar of events of requested : 12.56% of the contract
services, along with relevant _ amount,

documentation must be submitted no
later than 10 days after sxgnmg of the
contract)

Upon submission and acceptance by | Within two months | USD 59,687.50
UNDP a two-month report that takes | from signing of
stock of tasks -accomplished and | contract 25% two month payment
challenges encountered along with '
recommended changes and/or fine
tuning of the original proposal;

Upon submission and acceptance by | Within four | USD 59,687.50
UNDP a four-month report that takes | months from |. _
stock of tasks accomplished and | signing of contract | 25% four month payment
challenges encountered along with '
recommended changes and/or fine
tuning of the original proposal;
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Upon final report acceptance = by
UNDP consisting of all USD 89375
documentations  and  supporting
financial  documents of  tasks
accomplished against original detailed
work plan, including submission of
collection of media and related
coverage.

37.44% final payment

26 Al reports shall be written in the English language, and shall describe in detail the services
‘ rendered under the Contract during the period of time covered in such report. All reports
shall be transmitted by the Contractor by Mail and Courier to the address specified in 9.1

below.

2.7 ~ The Contractor represents and warrants the accuracy of any information or data provided to
UNDP for the purpose of entering into this Contract, as well as the quality of the deliverables
and reports foreseen under this Contract in accordance with the highest industry and
professional standards.

3. Price and Payment _
3.1  In full consideration for the complete and satisfactory performance of the Services under
. this Contract, UNDP shall pay the Contractor a fixed total contractual amount not to exceed

USD 238750

3.2 The price of this Contract is not subject to any adjustment or revision because of price or
currency fluctuations or the actual costs incurred by the Contractor in the performance of the
Contract.

© 3.3 Payments effected by UNDP to the Contractor shall be deemed neither to relieve the
Contractor of its obligations under this Contract nor as acceptance by UNDP of the
Contractor's performance of the Services. :

3.4 UNDP shall effect payments to the Contractor after acceptance by UNDP bf the invoices
~ submitted by the Contractor to the address specified in 9.1 below, upon achievement of the
corresponding milestones referred in above clause 2.5.

Invoices shall indicate the milestones achieved and corresponding amount payable.
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3.5  The Contractor shall submit invoices for the work done as per clause 2.5 above.

3.6 Progress and final payments shall be effected by ‘UNDP to the Contractor after acceptance
of the deliverables and invoices submitted by the Contractor to the address specified in 9.1
below, together with whatever supporting documentation is required. :

4, Special conditions

4.1 The responsibility for the safety and security of the Contractor and its personnel and
property, and of UNDP’s property in the Contractor’s custody, rests with the Contractor.

4.1.1. Security

The Contractor shall:
(a) put in place an appropriate secuxity plan and maintain the security plan, taking
into account the security situation in the country where the serv1ces are being
~ provided;
(b) assume all risks and liabilities related to the Contractor’s security, and the full
implementation of the security plan.

4.1.2 UNDRP reserves the right to verify whether such a plan is in place, and to suggest
modifications to the plan when necessary. Failure to maintain and implement an
appropriate security plan as required hereunder shall be deemed a breach of this
contract. Notwithstanding the foregoing, the Contractor shall remain solely responsible
for the security of its personnel and for UNDP’s property in its custody as set forth in
paragraph 4.1 above.

42 Audits and Investlgatlons

Each invoice paid by UNDP shall be subject to a post-payment audit by auditors,

whether internal or external, of UNDP or the authorized agents of the UNDP at any
time during the term of the Contract and for a period of three (3) years following the

expiration or prior termination of the Contract. The UNDP shall be entitled to a refund

from the Contractor for any amounts shown by such audits to have been paid by the

UNDP other than in accordance with the terms and conditions of the Contract. Should

the audit determine that any funds paid by UNDP have not been used as per contract

clauses, the company shall reimburse such funds forthwith. Where the company fails to

reimburse such funds, UNDP reserves the right to seek recovery and/or to take any

other action as it deems necessary.

#
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42.1 The Contractor acknowledges and agrees that, at anytime, UNDP may conduct

~ investigations relating to any aspect of the Contract, the obligations performed under
the Contract, and the operations of the Contractor generally. The right of UNDP to
conduct an investigation and the Contractor’s obligation to comply with such an
investigation shall not lapse upon expiration or prior termination of the Contract. The
‘Contractor shall provide its full and timely cooperation with any such inspections, post-
payment audits or investigations. Such cooperation shall include, but shall not be
limited to, the Contractor’s obligation to make available its personnel and any
documentation for such purposes and to grant to UNDP access to the Contractor’s
premises. The Contractor shall require its agents, including, but not limited to, the
Contractor’s attorneys, accountants or other advisers, to reasonably cooperate with any
inspections, post-payment audits or investigations carried out by UNDP hereunder.

4,3 Anti-terrorism

44

5.1

52

6.1

The Contractor agrees to ‘undertake all reasonable efforts to ensure that none of the

- UNDP funds received under this Contract are used to provide support to individuals or

entities associated with terrorism and that the recipients of any amounts provided by
UNDP hereunder do not appear on the list maintained by the Security Council Committee

" established pursuant to resolution 1267 (1999). The list can be accessed via

http://www.un.org/Docs/sc/committees/1267/1267ListEng htm. This provision must be
included in all sub-contracts or sub-agreements entered into under this Contract.

The advance payment to be made upon signature of the contract by both parties is
contingent upon receipt and acceptance by UNDP of a bank guarantee for the full amount of
the advance payment issued by a Bank and in a form acceptable to UNDDP.

Submission of invoices

An original invoice shall be submitted by mail by the Contractor for each payment under the
Contract to the following address: .

Bisrat Aklilu,
Executive Coordinator,
Multi-Donor Trust Fund Office :

Invoices submitted by fax shall not be accepted by UNDP.

Time and manner of payment

Invoices shall be paid within thirty (30) days of the date of their acceptance by UNDP.
UNDP shall make every effort to accept an invoice or so advise the Contractor of its non-

acceptance within a reasonable time from receipt.

6 -

H
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6.2 Al paymeﬁts shall be made by UNDP to the foilowing Bank account of the Contractor:

NAME OF THE BANK HSBC New York
ACCOUNT NUMBER _
ADDRESS OF THE BANK 452 Fifth Avenue, New York, NY 10018

7. Entry into force. Time limits.

7.1 The Contract shall enter into force upon its signature by both parties.

7.2 The Contractor shall commence the performance of the Services not later than 1 July 2011
and shall complete the Services within six months of such commencement.

7.3 All time limits contained in this Contract shall be deemed to be of the essence in respect of
the performance of the Services. -

8. Modifications

8.1 Any modification to this Contract shall require an amendment in writing between both parties
duly signed by the authorized representative of the Contractor and Bisrat Aklilu, Executive
Coordinator, Multi-Donor Trust Fund Office, UNDP.

9. Notifications

For the purpose of notifications under the Contract, the addresses of UNDP and the
Contractor are as follows:

For the UNDP:

‘Contract Number RFP/UNDP/RELAC/2011/006 for provision Public Outreach Strategy
for Yasuni ITT Initiative in Ecyador. '

Rl
Bisrat Akilu,
Executive Coordinator,
Multi-Donor Trust Fund Office,
Bureau of Management, UNDP
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| Telex: 1 212 906 6880 | Fax: 1 212 906 6990 | Cable:
For the Contractor;
Name: Brown Lloyd James

Address: 250 West, 57 St, STE 1311, New York, NY 10107

Telephone.:  +1 212 486 7070

Facsimile ; +1 212 486 7091

If the above terms and conditions meet with your agreement as they are typed in this letter and in
the Contract Documents, please initial every page of this letter and its attachments and return to this
office one original of this Contract, duly signed and dated.

Yours sincerely,

Signature
Name:
Title:
Date:
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ANNEX 1

| UNDP
GENERAL CONDITIONS OF CONTRACT FOR SERVICES

1.0 LEGAL STATUS:

The Contractor shall be considered as having the legal status of an independent contractor vis-a-
vis the United Nations Development Programme (UNDP). The Contractor’s personnel and sub-
" contractors shall not be considered in any respect as being the employees or agents of UNDP or
the United Nations.

2.0 SOURCE OF INSTRUCTIONS:

The Contractor shall neither seek nor accept instructions from any authority external to UNDP in
connection with the performance of its services under this Contract. The Contractor shall refrain
from any action that may adversely affect UNDP or the United Nations and shall fulfill its
commitments with the fullest regard to the interests of UNDP.

3.0 CONTRACTOR'S RESPONSIBILITY FOR EMPLOYEES:

The Contractor shall be responsible for the professional and technical competence of its -

- employees and will select, for work under this Contract, reliable individuals who will perform
effectively in the implementation of this Contract, respect the local customs, and conform to a
high standard of moral and ethical conduct.

4.0  ASSIGNMENT:

The Contractor shall not assign, transfer, pledge or make other disposition of this Contract or any
part thereof, or any of the Contractor's rights, claims or obligations under this Contract except
with the prior written consent of UNDP.

5.0 SUB-CONTRACTING:

In the event the Contractor requires the services of sub-contractors, the Contractor shall obtain
the prior written approval and clearance of UNDP for all sub-contractors. The approval of

9

A
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UNDP of a sub-contractor shall not relieve the Contractor of any of its obligations under this
Contract. The terms of any sub-contract shall be subject to and conform to the provisions of this
Contract. ' ‘

6.0  OFFICIALS NOT TO BENEFIT:

The Contractor warrants that no official of UNDP or the United Nations has received or will be
offered by the Contractor any direct or indirect benefit arising from this Contract or the award
thereof. The Contractor agrees that breach of this provision is a breach of an essential term of
this Contract.

7.0  INDEMNIFICATION:

1

The Contractor shall indemnify, hold and save harmless, and defend, at its own expense, UNDP,

. its officials, agents, servants and employees from and against all suits, claims, demands, and
liability of any nature or kind, including their costs and expenses, arising out of acts or omissions
of the Contractor, or the Contractor's employees, officers, agents or sub-contractors, in the
performance of this Contract. This provision shall extend, inter alia, to claims and liability in the
nature of workmen's compensation, products liability and liability arising out of the use of
patented inventions or devices, copyrighted material or other intellectual property by the.
Contractor, its employees, officers, agents, servants or sub-contractors. The obligations under
this Article do not lapse upon termination of this Contract.

8.0 INSURANCE AND LIABILITIES TO THIRD PARTIES:

81  The Contractor shall provide and thereafter maintain insurance against all risks in respect
of its property and any equipment used for the execution of this Contract.

8.2  The Contractor shall provide and thereafter maintain all appropriate workmen's
compensation insurance, or the equivalent, with respect to its employees to cover claims for
personal injury or death in connection with this Contract.

8.3  The Contractor shall also provide and thereafter maintain liability insurance in an
adequate amount to cover third party claims for death or bodily injury, or loss of or damage to
property, arising from or in connection with the provision of services under this Contract or the
operation of any vehicles, boats, airplanes or other equipment owned or leased by the Contractor
or its agents, servants, employees or sub-contractors performing work or services in connection
with this Contract. ‘

8.4  Except for the workmen's compensation insurance, the insurance policies under this
Article shall: _ .

8.4.1 Name UNDP as additional insured;

10
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8.4.2 Include a waiver of Subrogation of the Contractor's rights to the insurance carrier against
the UNDP;

8.4.3 Provide that the UNDP shall receive thirty (30) days written notlce from the insurers
prior to any cancellation or change of coverage. :

8.5  The Contractor shall, upon request, provide the UNDP with satlsfactory ev1dence of the
insurance required under thls Atrticle.

9.0 ENCUMBRANCES/LIENS:

The Contractor shall not cause or permit any lien, attachment or other encumbrance by any
person to be placed on file or to remain on file in any public office or on file with the UNDP
against any monies due or to become due for any work done or materials furnished under this
* Contract, or by reason of any other claim or demand against the Contractor.

10.0 TITLE TO EQUIPMENT: Title to any equipment and supplies that may be furnished
by UNDP shall rest with UNDP and any such equipment shall be returned to UNDP at the
conclusion of this Contract or when no longer needed by the Contractor. Such equipment, when
returned to UNDP, shall be in the same condition as when delivered to the Contractor, subject to
normal wear and tear. The Contractor shall be liable to compensate UNDP for equipment
determined to be damaged or degraded beyond normal wear and tear.

11.0 COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

11.1  Except as is otherwise expressly provided in writing in the Contract, the UNDP shall be
entitled to all intellectual property and other proprietary rights including, but not limited to,

patents, copyrights, and trademarks, with regard to products, processes, inventions, ideas, know-
how, or documents and other materials which the Contractor has developed for the UNDP under

the Contract and which bear a direct relation to or are produced or prepared or collected in \
consequence of, or during the course of, the performance of the Contract, and the Contractor
acknowledges and agrees that such products, documents and other materials constitute w01ks

made for hire for the UNDP.

11.2  To the extent that any such intellectual property or other proprietary rights consist of any
intellectual property or. other proprietary rights of the Contractor: (i) that pre-existed the
performance by the Contractor of its obligations under the Contract, or (ii) that the Contractor
may develop or acquire, or may have developed or acquired, independently of the performance
of its obligations under the Contract, the UNDP does not and shall not claim any ownership
interest thereto, and the Contractor grants to the UNDP a perpetual license to use such
intellectual property or other proprietary right solely for the purposes of and in accordance with
the requirements of the Contract.

11
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11.3 At the request of the UNDP; the Contractor shall take all necessary steps, execute all
necessary documents and generally assist in securing such proprietary rights and transferring or
licensing them to the UNDP in compliance with the requirements of the applicable law and of
the Contract.

11.4  Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans,

reports, estimates, recommendations, documents, and all other data compiled by or received by
the Contractor under the Contract shall be the property of the UNDP, shall be made available for

‘use or inspection by the UNDP at reasonable times and in reasonable places, shall be treated as

confidential, and shall be delivered only to UNDP authorized officials on completion of work
under the.Contract. :

12.0 USE OF NAME, EMBLEM OR OFFICIAL SEAL OF UNDP OR THE UNITED
NATIONS: ’

The Contractor shall not advertise or otherwise make public the fact that it is a Contractor with
UNDP, nor shall the Contractor, in any manner whatsoever use the name, emblem or official seal
of UNDP or THE United Nations, or any abbreviation of the name of UNDP or United Nat1ons
in connection with its business or otherwise.

13.0 CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION:
Information and data that is considered proprietary by either Party and that is delivered or
disclosed by one Party (“Discloser”) to the other Party (“Recipient”) during the course of
performance of the Contract, and that is designated as confidential (“Information”), shall be held
in confidence by that Party and shall be handled as follows:

13.1  The recipient (“Recipient”)- of such information shall:

13.1.1 use the same care and discretion to avoid disclosure, publication or dissemination

‘of the Discloser’s Information as it uses with its own similar mformatlon that it does not wish to

disclose, publish or dlssemmdte, and,

© 13.1.2 use the Discloser’s Information solely for the purpose for which it was disclosed.
13.2 Provided that the Recipient has a written agreement with the following persons or entities
requiring them to treat the Information confidential in accordance with the Contract and this

Article 13, the Recipient may disclose Information to:

13.2.1 any other party with the Discloser’s prior written conéent; and,
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13.2.2 the Recipient’s employees, officials, representatives and agents who have a need -
to know such Information for purposes of performing obligations under the Contract, and
employees officials, representatives and agents of any legal entity that it controls, controls it, or
with which it is under common conirol, who have a need to know such Information for purposes
of performing obligations under the Contract, provided that, for these purposes a controlled legal
entity means: , o :

13.2.2,1 a corporate entity in which the Party owns or otherwise controls, whether
directly or indirectly, over fifty percent (50%) of voting shares thereof; or,

13.2.2.2 any entity over which the Party exercises effective managerial control; or,
13.2.2.3 for the UNDP, an affiliated Fund such as UNCDF , UNIFEM and UNV.

13.3 - The Contractor may disclose Information to the extent required by law, provided that, -
subject to and without any waiver of the privileges and immunities of the United Nations, the
Contractor will give the UNDP sufficient prior notice of a request for the disclosure of
Information in order to allow the UNDP to have a reasonable opportunity to take protective
measures or such other action as may be appropriate before any such disclosure is made.

. 13.4 - The UNDP may disclose Information to the extent as required pursuant to the Charter of
" the UN, resolutions or regulations of the General Assembly, or rules promulgated by the
Secretary-General. '

13.5 The Recipient shall not be precluded from disclosing Information that is obtained by the
Recipient from a third party without restriction, is disclosed by the Discloser to a third party
without any obligation of confidentiality, is previously known by the Recipient, or at any time is
developed by the Recipient completely independently of any disclosures hereunder.

13.6  These obligations and restrictions of confidentiality shall be effective during the term of
the Contract, including any extension thereof, and, unless otherwise provided in the Contract,
shall remain effective following any termination of the Contract.

140 FORCE MAJEURE; OTHER CHANGES IN CONDITIONS

14.1 Inthe event of and as soon as possible after the occurrence of any cause constituting
force majeure, the Contractor shall give notice and full particulars in writing to the UNDP, of
such occurrence or change if the Contractor is thereby rendered unable, wholly or in part, to
perform its obligations and meet its responsibilities under this Contract. The Contractor shall
also notify the UNDP of any other changes in conditions or the occurrence of any event that
interferes or threatens to interfere with its performance of this Contract. On receipt of the notice
required under this Article, the UNDP shall take such action as, in its sole discretion; it considers

13
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to be appropriate or necessary in the circumstances, including the granting to the Contractor of a
reasonable extension of time in which to perform its obligations under this Contract.
(

14.2  If the Contractor is rendered permanently unable, wholly, or in part, by reason of force
majeure to perform its obligations and meet its responsibilities under this Contract, the UNDP
shall have the right to suspend or terminate this Contract on the same terms and conditions as are
provided for in Article 15, "Termination”, except that the period of notice shall be seven (7) days
instead of thirty (30) days.

14.3  Force majeure as used in this Article means acts of God, war (whether declared or not),
invasion, revolution, msurrectmn or other acts of a similar nature or force.

14.4  The Contractor acknowledges and agrees that, with respect to any obligations under the
Contract that the Contractor must perform in or for any areas in which the UNDP is engaged in,
preparing to engage in, or disengaging from any peacekeeping, humanitarian or similar
-operations, any delays or failure to perform such obligations arising from or relating to harsh
conditions within such areas or to any incidents of civil unrest occurring in such areas shall not,
in and of itself, constitute force majeure under the Contract..

15.0 TERMINATION

15.1 Either party may terminate this Contract for cause, in whole or in part, upon thirty (30)
days notice, in writing, to the other party. The initiation of arbitral proceedings in accordance
with Article 16.2 (“Arbitration”), below, shall not be deemed a termination of'this Contract,

15.2 UNDP reserves the right to terminate without cause this Contract at any time upon 15
days prior written notice to the Contractor, in which case UNDP shall reimburse the Contractor
for all reasonable costs incurred by the Contractor prior to receipt of the notice of termination.

153 Inthe event of any termination by UNDP under this Article, no payment shall be due
from UNDP to the Contractor except for work and services satisfactorily performed in
conformity with the express terms of this Contract.

15.4 Should the Contractor be adjudged bankrupt,_ or be liquidated or become insolvent, or
should the Contractor make an assignment for the benefit of its creditors, or should a Receiver be
appointed on account of the insolvency of the Contractor, the UNDP may, without prejudice to
any other right or remedy it may have under the terms of these conditions, terminate this
Contract forthwith. The Contractor shall 1mmedxately inform the UNDP of the occurrence of
any of the above events.

14
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16.0 SETTLEMENT OF DISPUTES

16.1 Amicable Settlement: The Parties shall use their best efforts to settle amicably any
dispute, controversy or claim arising out of this Contract or the breach, termination or invalidity
thereof. Where the parties wish to seek such an amicable settlement through conciliation, the
conciliation shall take place in accordance with the UNCITRAL Conciliation Rules then.
obtaining, or according to such other procedure as may-be agreed between the parties.

16.2  Arbitration: Any dispute, controversy, or claim between the Parties arising out of the
Contract or the breach, termination, or invalidity thereof, unless settled amicably under Article
16.1, above, within sixty (60) days after receipt by one Party of the other Party’s written request
for such amicable settlement, shall be referred by either Party to arbitration in accordance with
the UNCITRAL Arbitration Rules then obtaining. The decisions of the arbitral tribunal shall be
based on general principles of international commercial law. For all evidentiary questions, the
arbitral tribunal shall be guided by the Supplementary Rules Governing the Presentation and
Reception of Evidence in International Commercial Arbitration of the International Bar
Association, 28 May 1983 edition. The arbitral tribunal shall be empowered to order the return
or destruction of goods or any property, whether tangible or intangible, or of any confidential
information provided under the Contract, order the termination of the Contract, or order that any
other protective measures be taken with respect to the goods, services or any other property,

- whether tangible or intangible, or of any confidential information provided under the Contract, as
appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26
(“Interim Measures of Protection”) and Article 32 (“Form and Effect of the Award”) of the
UNCITRAL Arbitration Rules. The arbitral tribunal shall have no authority to award punitive
damages. In addition, unless otherwise expressly provided in the Contract, the arbitral tribunal
shall have no authority to award interest in excess of the London Inter-Bank Offered Rate
(“LIBOR”) then prevailing, and any such interest‘shall be simple interest only. The Parties shall
be bound by any arbitration award rendered as a result of such arbitration as the final
adjudication of any such dispute, controversy, or claim. '

17.00 PRIVILEGES AND IMMUNITIES:

Nothing in or relating to this Contract shall be deemed a waiver, express or implied, of any of the
privileges and immunities of the United Nations, including its subsidiary organs.

18.0 TAX EXEMPTION

18.1 Section 7 of the Convention on the Privileges and Immunities of the United Nations
provides, inter-alia that the United Nations, including its subsidiary organs, is exempt from all
direct taxes, except charges for public utility services, and is exempt from customs duties and
charges of a similar nature in respect of articles imported or exported for its official use. In the
event any governmental authority refuses to recognize the United Nations exemption from such

15
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taxes, duties or charges, the Contractor shall immediately consult with the UNDP to determine a ,
mutually acceptable procedure. :

18.2 Accordingly, the Contractor authorizes UNDP to deduct from the Contractor's invoice .
any amount representing such taxes, duties or charges, unless the Contractor has consulted with
the UNDP before the payment thereof and the UNDP has, in each instance, specifically
authorized the Contractor to pay such taxes, duties or charges under protest. In that event, the
Contractor shall provide the UNDP with written evidence that payment of such taxes, duties or
charges has been made and appropriately authorized. -

19.0 CHILD LABOUR

19.1 The Contractor represents and warrants that neither it, nor any of its suppliers is engaged
in any practice inconsistent with the rights set forth in the Convention on the Rights of the Child,
including Article 32 thereof, which, inter alia, requires that a child shall be protected from -
performing any work that is likely to be hazardous or to interfere with the child's education, or to
be harmful to the child's health or physical mental, spiritual, moral or social development.

19.2  Any breach of this representation and warranty shall entitle UNDP to terminate this
Contract immediately upon  notice to the Contractor, at no cost to UNDP.

20.0 MINES:

20.1  The Contractor represents and warrants that neither it nor any of its suppliers is actively

and directly engaged in patent activities, development, assembly, production, trade or

manufacture of mines or in such activities in respect of components primarily utilized in the

~ manufacture of Mines. The term "Mines" means those devices defined in Article 2, Paragraphs 1,
4 and 5 of Protocol 1 annexed to the Convention on Prohibitions and Restrictions on the Use of

Certain Conventional Weapons Which May Be Deemed to Be bxcesmvely Injurious or to Have

Indiscriminate Effects of 1980.

20.2  Any breach of this representation and warranty shall entitle UNDP to terminate this
Contract immediately upon notice to the Contractor, without any liability for termination charges
or any other liability of any kind of UNDP,

21.0 OBSERVANCE OF THE LAW:

The Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon the
performance of its obligations under the terms of this Contract.

16
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22,0 SEXUAL EXPLOITATION:

22.1 The Contractor shall take all appropriate measures to prevent sexual exploitation or abuse
of anyone by it or by any of its employees or any other persons who may be engaged by the
Contractor to perform any services under the Contract. For these purposes, sexual activity with

- any person less than eighteen years of age, regardless of any laws relating to consent, shall
constitute the sexual exploitation and abuse of such person. In addition, the Contractor shall
refrain from, and shall take all appropriate measures to prohibit its employees or other persons
engaged by it from, exchanging any money, goods, services, offers of employment or other -
things of value, for sexual favors or activities, or from engaging in any sexual activities that are
exploitive or degrading to any person. The Contractor acknowledges and agrees that the
provisions hereof constitute an essential term of the Contract and that any breach of this
representation and warranty shall entitle UNDP to terminate the Contract immediately upon
notice to the Contractor, without any liability for termination charges or any other liability of any
kind.

22.2  The UNDP shall not apply the foregoing standard relating to age in any case in which the
Contractor’s personnel or any other person who may be engaged by the Contractor to perform
any services under the Contract is married to the person less than the age of eighteen years with
whom sexual activity has occurred and in which such marriage is recognized as valid under the
laws of the country of citizenship of such Contractor’s personnel or such other person who may
be engaged by the Contractor to perform any services under the Contract. :

23.0 AUTHORITY TO MODIFY:

Pursuant to the Financial Regulations and Rules of UNDP, only the UNDP Authorized Official
possesses the authority to agree on behalf of UNDP to any modification of or change in this
Agreement, to a waiver of any of its provisions or to any additional contractual relationship of
any kind with the Contractor. Accordingly, no modification or change in this Contract shall be
valid and enforceable against UNDP unless provided by an amendment to this Agreement signed
by the Contractor and jointly by the UNDP Authorized Official.

17
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Annex I1

Terms of Reference
(TOR)

Public Outreach Sti‘atégy for Yasuni ITT Initiative

A, Backgrouhd

The Yasuni Ishpingo Tambococha Tiputini (ITT) Trust Fund was established by the
Government of Ecuador and UNDP on 3 August 2010 to receive contributions in support of
Ecuador’s historic decision to forego indefinitely the extraction of oil from the Yasuni ITT
fields. The oil fields are located in one of the most bio-diverse region of the world - designated
by UNESCO as a world biosphere reserve. As confirmed by scientists the Yasuni National Park,
located at the intersection of the Amazon, the Andes Mountains and the Equator, is one of the
most bio-diverse spot on earth, where South America’s amphibian, bird, mammal and vascular
plant diversity all reach their maximum levels. One single hectare in Yasuni contains more tree
species than are native to the whole of North America. As Yasuni is one of the most intact
section remaining in the Amazon Basin, it is very important for the world to sustain its
unparalleled biodiversityz ‘

This decision will result in Ecuador forgoing US$ 7.2 billion of oil income in support of the
Yasuni Fund’s objectives of avoidance of 407 million metric tons of Carbon Dioxide (COs)
which would result from burning the extracted fossil fuels. It will also protect biodiversity and
preserve the culture and livelihood of the regions indigenous people. This vision was first
articulated by President Rafael Correa at the High Level Climate Change Dialogue of the 2007
UN General Assembly.

This unique initiative will assist Ecuador to address climate change and sustainable development
challenges and enable it to gradually change the energy matrix of the country, through
investments in environmentally friendly and socially inclusive renewable energy projects. A
recent poll found that 75 percent of Ecuadorians support the non-drilling of the ITT oil fields - a
remarkably high public support for the Yasuni Initiative.

Ecuador is seeking from Govefnments, Foundations, the private sector and public at large US$
3.6 billion, over a 13 year period, with balance of US$ 3.6 billion being its own contribution to
the Fund. : ‘
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The Yasuni ITT Initiative currently faces two major goals:

1. Increasing global awareness among key audiences (contributing governments, inter-
governmental organizations, foundations, businesses, NGO’s, and the general public) of the
grave and urgent situation facing Yasuni.

2. Channeling and translating the support and goodwi]l created into financial contribﬁtions to
the UNDP administered Yasuni Trust Fund in the amount of $100,000,000 by the end of
2011.

B. Objectives and Scope of Assignment

The objective of this assignment is to increase awareness of the Yasuni-ITT initiative by
developing a comprehensive public outreach strategy that will include corporate media
outreach, celebrity endorsements, special events, marketing, high-level networking, thought-
leadership, and grass roots initiatives to reach out to potential contributors and supporters
through a comprehensive plan that will complement and support the Government of
Ecuador’s Yasuni resource mobilization activities.

The contracted company will be responsible of designing and implementing a campaign that
will raise awareness of the issues globally- including in the U.S., Europe, Central and South
America, and also the Middle East and Asia.

The messages must engage a variety of audiences: governments, businesses, non-profits, and
the general public. Through this campaign, Yasuni will become established and recognizable
among its key target audiences, helping to distinguish the Yasuni-ITT initiative as one of the
most visible and important ecological causes in the world.

The specific tasks include:

1. Media Campaign

a) Establishment of media lists of important US and International reporters followed by
production and dissemination at least once a month in print, broadcast and on-line
outlets of articles, notes, press releases, announcements of the Yasuni TF , ensuring
media coverage for Yasuni events. ‘

b) Organize at least one Journalist Familiarization trip to ensure that print, broadcast and
online reporters from the US and international media outlets visit Yasum first hand,
ensuring global dissemination of the Yasuni initiative.

c) Establish Media Partnerships with at least three to five high-level media to ensure

- broad coverage of the Yasuni initiative at least three to five times between June —

9

#H

Received by NSD/FARA Registration Unit 09/12/2011 10:49:45 AM



2.

Received by NSD/EARA Registration Unit 09/12/2011 10:49:45 AM

December 2011on ‘popularA programming targeting different audiences (youth,
environment-sensitive people, etc), reaching both US and international audience. '

Celebrity Spokespeople and Goodwill Ambassadors
Goodwill Ambassadors and celebrities endorsements will be sought out to increase media

awareness of the Yasuni-ITT Initiative, so that they participate actively in media

campaigns and public outreach to raise awareness of the Yasuni initiative.

Networking _
Introduce the Yasuni Initiative to the widest audience possible, including global

‘businesses, donors, foundations, NGOs, and corporations to raise awareness and mobilize

financial resources.

Corporate Partnerships

Establish a partnership for the Yasuni TF with at least two to three large prlva.te sector
sponsors under the framework of a “dollar matched” campaign (a campaign in which
every dollar donated by private contributors is then matched by a corporation), ensuring
that this partnership is publicized. -

Thought Leadership

a) Op-Eds: ensure the publication in major print and online news outlets around the
world of at least two op-eds written by notable personalities and well-known experts
associated with the Yasuni Initiative and familiar with the global debate on climate
change, biodiversity and environmental protection. '

b) Speaking Opportunities: promote the Yasuni’s presence at various international
conferences and forums to ensure that the Yasuni Initiative is debated and publicized
widely.

6. Fundraising Gala Event':

Organize a fundraising Gala sometime in September 2011 (ideally either before or after
the UNGASS) to raise awareness and help mobilize resources for the Yasuni TF.

C. Management Arrangement

Overall management of the assignment will be stipervised and ensured by the MDTF Office, the
administrator of the Yasuni Trust Fund, in close consultation with the Regional Bureau of Latin
America and the Caribbean (RBLAC) and the Government of Ecuador.

D. Reporting and Coordination

T'he organization of the Fund Raising Gala may take as a second phase of the project, based on outcomes of the first phase, and

should include the identification of possible sponsors. The second phase will be tendered separately.

20
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The contracted company will report to the MDTF Office while it should coordinate the activities
its will be undertaking with the MDTF ~Ofﬁce, RBLAC and the Government of Ecuador.

Reporting shall be done bi-weekly for the fortnight’s progress and issues which will
simultaneously be provided by Brown Lloyd James, in multiple copies, to the MDTF Office
Bisrat Aklilu at Bisrat.Aklilu@undp.org and Olga Aleshina at Olga.Aleshina@undp.org,
RBLAC Fernando Hiraldo, Fernando.Hiraldo@undp.org and Jose Manuel Hermida
Jose.Manuel.Hermida@undp.org and the Government of Ecuador Mr. Carlos Velastegui at
unvelastegui@gmail.com and Alexandra Perez alexperezsalazar@gmail.com.

- A detailed work plan and calendar of events for delivery of the requested services, along with
relevant documentation must be submitted no later than 10 days after signing the contract.
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